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LLOYD N. CUTLER

JOHN H. PICKERING
HUGH R, H.SMITH
J.ROGER WOLLENBERG
CHARLES C. GLOVER,IX
MARSHALL HORNBLOWER
HENRY T. RATHBUN
REUBEN CLARK
SAMUEL J, LANAHAN

A A, SOMMER, JR,
WILLIAM R, PERLIK
SAMUEL A, STERN
ARNOLD M.LERMAN

ROBERT P. STRANAHAN,JR,

MAX O, TRUITT, JR,

JOEL ROSENBLOOM-
HOWARD P. WILLENS
ANDREW T, A, MACDONALD
ROBERT A. HAMMOND, ITT
DANIEL K, MAYERS
TIMOTHY B, DYK

DAVID R. ANDERSON

J. RODERICK HELLER, I

ARTHUR F, MATHEWS
-

EZEKIEL G. STODDARD

)
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JAMES S. CAM PJE

- DENNIS M, FLANNERY

JAMES ROBERTSON
RAYMOND C. CLEVI
LOUIS R, COHEN
MICHAEL R, KLEIN
STEPHEN A. WEISWASSER
TIMOTHY N. B

SALLY KATZEN

F. DAVID LAKE ,JR.

PAUL U, MODE, JR.
STEPHEN F, BLACK
C.BOYDEN GRAY
RONALD J. GREENE

JAY F. LAPIN

GARY D, WILSON
C.LORING JETTON, JR,
WILLIAM T, LAKE
MICHAEL L. BURACK
MICHAEL S, HELFER

NEIL J,KING

.
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A.DOUGLAS MELA

ARTHUR Z. GARDINER, JR.

COUNSEL

Near Mr.

mitting for filing and recording under Section 20c
state Commerce Act, ten (10) executed counterparts each of

following four documents:

Homme:

FEB 2 1978 -8 32 P qpp.
BUERSTATE COMMERCE coMmissionee $ /-

LONDON, EC2V 6AA, ENGLAND

042085

1CC Washington, D.

BARBARA E. BERGMAN
STEWART A. BLOCK
LACKLAND H. BLOOM, JR.
ALAN N.BRAVERMAN

LYNN BREGMAN

DANIEL L. BRENNER
RICHARD G.BURT
RICHARD W, CASS

JOHN F. COONEY
MICHELE B.CORASH

MARY CAROLYN COX
PATRICIA D, DOUGLASS
STEPHEN P. DOYLE

JAMES R, FARRAND

NANCY C. GARRISON

MARK L. GERCHICK

NEAL M.GOLDBERG
CORNELIUS J. GOLDEN, JR,
, EDWARD T. HAND

. ALLEN H.HARRISON, JR.
. JDHN H. HARWOOD T1

"A.STEPHEN HUT, JR.
DAVID R, JOHNSON
JAMES T. KILBRETH, I
PAUL S. KOFFSKY
WILLIAM J. KOLASKY, JR.
CANDACE 5. KOVAGIC
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On behalf of First Security Bank of Utah, N.A., I

1. Conditional Sale Agreement (No.
January 1,

of the

2) dated as of

VICKI E.LAND

DONALD C. LANGEVOORT
GERALD J. LAPORTE
CHRISTOPHER R. LIPSETT
RICHARD A.LOWE
ROBERT A.MAJOR, JR.
BRUCE MAXIMOV

MARY A.McREYNOLDS
LOWELL B. MILLER
WILLIAM J. PERLSTEIN
PHILLIP L, RADOFF

WILLIAM R. RICHARDSON, JR.

RENE TOWNSEND ROBINSON
JOHN ROUNSAVILLE, JR,
MICHAEL S. SCHOOLER
GAIL F, SCHULZ

KAREN KOSER SCHWARTZ
ARTHUR B, SPITZER

ALAN B. STERNSTEIN
ARTRUR M, WEISBURD
CAROL DRESCHER WEISMAN
ALAN S.WEITZ

ALEXANDER F, WILES

ANN O, WILLIAMS

ROBERT G.WILSON

ROGER M.WITTEN

am sub-
Inter-
the

1978 between I First Security State Rank
as Owner-Trustee, Salt Lake City, Utah, Republic

a
RECORDATION NO. _............. Filed & Recoop e o sing (Corporation, as Owner-Vendee, ACF

FER 23 1978 -3 22 PN 5=

New Yor

Industries Incorporated, Vendor,

ew_york 10017

750 Third Avenue,

17, Union Tank Car Company,

11 West Jackson Boulevard, Chicago,

Illinois

gnmme LOMMERCE CD’\"M'QS’QF%OGM and Richmond Tank Car Company, Vendor, 777

-

South PFSt Oak Road, Suite 777,

T e—

2. Agreement and Asssignment (No.

Houston,

Texas 77056.

2) as of January 1,

1978, relating to the above-mentioned CSA, between

/U

and Richmond Tank Car Company,

ACF Industries Incorporated, Union Tank Car Company

"each as Builder-Assig-

awmmmwﬂnommmnujma&mmmmor, and First Security Bank of Utah, N.A., as Agent-
A531gnee, Salt—Take City, Utah.

FEB 2 3 1978 8 30 PM

. Lease of Railroad Equipment (No.
nuary 1,

IE COMM MMNMBNJa
szR&ME COMMERCE 90 Corporation as Lessee,

RECEIVED
fie?d S28PH’T8

1978 between

2) dated as of
ooker Chemical Properties

‘0os Angeles, California, First
Securlty State Bank as Trustee-Lessor, and ReEubllc

National Leasing Corporation as Owper-Lessor.

A



4. Assignment of Lease and Agreement (No, 2) dated
as of January 1, 1978, relating to the above-
mentioned Lease, by and between First Security
State Bank as Owner-Assignor and First Security
E , N.A,, as Agent-Assignee—

-

The equipment covered in the above-mentioned CSA and

Lease is as attached: Annex B as listed in the CSA, and Appendix
A as listed in the Leases.

Please enter in the ICC Register each'party above mentioned
under their own name, cross-indexing to these filings as may be
necessary.

Enclosed is our firm's check for $100.00 in payment of
the recording fee.

Once the filings have been made, please return to the bearer

the stamped counterparts of each of the four documents not reguired

for filing purposes, the fee receipt and the letter from the Inter-
state Commerce Commission acknowledging the filings, together with
the extra copies of this letter of transmittal.

Attorney for
First Security Bank of {itah, N.A.

Mr. H. Gordon Homme, Jr.
Acting Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Encs.

BY HAND
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RECORDATION NO., Filed & Recorded

DUBASIATE COMMERCE COMMISSION

A}

ASSIGNMENT OF LEASE AND AGREEMENT (No. 2)
dated as of January 1, 1978 (hereinafter o
called this Assignment), by and between FIRST
SECURITY STATE BANK, acting solely in its
capacity as Trustee (hereinafter called the
Owner-Trustee) under a Trust Agreement (No. 2)
dated as of the date hereof with the party
nawed therein (hereinafter called the Trust
Agreement), and FIRST SECURITY BANK OF UTAH,
N.X%., as Agent (hereinafter called the Vendor)
under a Participation Agreement (No. 2) dated
as of the date hereof.

WHEREAS the Owner-Trustee is entering into a Condi-
tional Sale Agreement (NO. 2) dated as of the date hereof
(hereinafter calied the CSA) with ACF Industries, Incorpo-
rated, Union Tank Car Company and -Richmond Tank Car Company
(hereinafter indiwidually called the Builder and collectively
the Builders), providing for the sale to the Owner-Trustee of
the units of raiireoad equipment (hereinafter called the
Units) described therein as are delivered to and accepted by
the Owner-Trustee thereunder;

. WHEREAS the Owner-Trustee and Hooker Chemical Prop-
erties Corporatieom (hereinafter called the Lessee} have
entered into a Lease of Railroad Equipment (No. 2) dated as
of the date heredf (hereinafter called the Lease), pxoviding
for the leasing by the Owner-Trustee to the Lessee of the
Units; -

WHERE2S, in order to provide security for the oblir
gations of the owmer-Trustee under the CSA and as an induce-
ment to the Vendaer to invest in the indebtedness (as defined
in the CSA), the Owner-Trustee agrees to assign for security
purposes its rights in, to and under the Lease to the Vendor

-

NOW, T®REREFORE, in consideration of the premises
and of the paymemts to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
Fs.follows: : ‘ :

: 1. The Owner-Trustee hereby assigns, transfers and
‘lsets over unto tie Vendor, as collateral security for the

t
i

<
1
!

o
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payment and performance of the obligations of the Owner-
Trustee under the CSA, all the Owner-Trustee's right, tltle
and interest, powers, privileges, and other benefits under:
the Lease, including, without limitation, the immediate right
to collect all rentals, profits and other sums payable to the
Owner-Trustee from the Lessee under the Lease whether as
rent, casualty payment, indemnity, llquldated damages, oOr
otherw1se (such moneys being hereinafter called the Pay-.
ments), and the right to make all waivers and agreements, to.
give all notices, consents and releases, to take all action
upon the happening of an Event of Default specified in. the‘j
Lease, and to do any and all other things whatsoever which'
the Owner-Trustee is or may become entitled to do under the
Lease; prov1ded however, that so long as no Event of Default
specified in the CSA shall have occurred and be continuing,
no such assignment, transfer or set over shall be effectlve
with respect to either (a) the Owner-Trustee's right to ;
collect any and all sums payable to it under Article 6 of the
Lease unless and until the Vendor shall have notified the
Owner-Trustee in wr1t1ng in accordance with § 6.2 of the CSaA
of a claim made against the Vendor for any Taxes 1ndemn1f1ed
against under said Article 6, or (b) the Owner-Trustee's
right to collect any and all sums payable to it under

Article 12 of the Lease unless and until the Vendor, shall
have given the Owner-Trustee written notice in accordance
with § 14.1 of the CSA of any claim or liability against

it which is indemnified against under said § 14.1. 1In
furtherance of the foregoing (but subject to the provided,
however clause of the preceding sentence), the Owner-Trustee
hereby 1rrevocably authorizes and empowers the Vendor in its
own name, or in the name of its nominee, or in the name of i
the Owner-Trustee or as its attorney, to demand, sue for, :
collect and receive any and all Payments to which the '
Owner-Trustee is or may become entitled under the Lease and,
to enforce compliance by the Lessee with all the terms and
provisions thereof.

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Owner-Trustee pursuant to ;
the Lease. To the extent received, the Vendor will apply
such Payments to satisfy the obligations of the Owner-Trusteée
under the CSA, subject to the provisions of § 4.8 and Article
23 thereof, and, so long as no event of default or event
which with the lapse of time and/or demand provided for in
the CSA, could constitute an event of default thereunder,
shall have occurred and be continuing, any balance shall be
paid to the Owner-Trustee on the same date such Payment. is
applied to satisfy such obligations of the Owner-Trustee,
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by check mailed to the Owner-Trustee on such date or, upon
written request of the Owner-Trustee, by bank wire to the
Owner-Trustee at such address as may be specified to the
Vendor in writing, and such balance shall be retained by the
Owner-Trustee. If the Vendor shall not receive any rental
payment under § 3.1 of the Lease when due, the Vendor shall
notify the Owner-Trustee at the address set forth in the
Lease; provided, however, that the failure to so notify the
Owner-Trustee shall not affect the obligations of the Owner-
Trustee hereunder or under the CSA.

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or in any way
affect the liability of the Owner-Trustee under the Lease, it
being understood that notwithstanding this Assignment or any
subsequent assignment, all obligations of the Owner-Trustee
to the Lessee shall be and remain enforceable by the Lessee,
its successors and assigns, against, and only against, the
Owner-Trustee or persons other than the Vendor.

3. The Owner-Trustee will faithfully abide by,
perform and discharge each and every obligation, covenant and
agreement which the Lease provides are to be performed by the
Owner-Trustee; without the written consent of the Vendor, the
Owner-Trustee will not anticipate the rents under the Lease
or waive, excuse, condone, forgive or in any manner release
or discharge the Lessee thereunder of or from the obliga-
tions, covenants, conditions and agreements to be performed
by the Lessee, including, without limitation, the obligation
to pay the rents in the manner and at the time and place
specified therein or enter into any agreement amending or
terminating the Lease and the Owner-Trustee agrees that any
amendment or termination thereof without such consent shall
be void.

4. The Owner-Trustee does hereby constitute the
Vendor the Owner-Trustee's true and lawful attorney, irrevo-
cably, with full power (in the name of the Owner-Trustee, or
otherwise), to demand, receive and give acquittance for any
and all Payments due and to become due under or arising out
of the Lease to which the Owner-Trustee is or may become
entitled, to enforce compliance by the Lessee with all
the terms and provisions of the Lease, to endorse any checks
or other instruments in connection therewith and to file any
claims or take any action or institute any proceedings which
to the Vendor may seem to be necessary or advisable in the
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premises.

5. Upon the full discharge and satisfaction of all
sums due from the Owner-Trustee under the CSA, this Assignment
and all rights herein assigned to the Vendor shall terminate,
and all estate, right, title and interest of the Vendor in
and to the Lease shall revert to the Owner-Trustee.

6. The Owner~Trustee will, from time to time,
execute and deliver any and all further instruments required
by law or reasonably requested by the Vendor in order to
further assure the interest of the Vendor hereunder.

7. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due or
to become due. 1In such event, any such subsequent or suc-
cessive assignee shall, to the extent of such assignment,
enjoy all the rights and privileges and be subject to all
the obligations of the Vendor hereunder.

8. This Assignment shall be governed by the laws
of the State of Utah, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act.

9. The Owner-Trustee shall cause copies of all
notices received in connection with the Lease to be promptly
delivered to the Vendor.

10. The Vendor will not, so long as no event of
default under the CSA has occurred and is continuing, exer-
cise or enforce, or seek to exercise or enforce, or avail
itself of, any of the rights, powers, privileges, authoriz-
ations or benefits which are assigned and transferred by the
Owner-Trustee to the Vendor by this Assignment and which are
for the sole benefit of the Owner-Trustee, without the prior
consent of the Owner-Trustee.

11. Anything in this Assignment to the contrary
notwithstanding, each and all of the representations, under-
takings and agreements in this Assignment made on the part of
the Owner-Trustee are each and every one of them made and
intended not as personal representations, undertakings and
agreements by First Security State Bank, or for the purpose
or with the intention of binding the said institution person-
ally but are made and intended for the purpose of binding



only the Trust Estate as such term is used in the Trust
Agreement, and this Assignment is executed and delivered

by the said institution solely in the exercise of the powers
expressly conferred upon the said institution as trustee
under the Trust Agreement; and that no personal liability is
assumed by or shall at any time be asserted or enforceable
against the said institution on account of any representa-
tion, undertaking or agreement herein of the Owner-Trustee or
the Owner, either expressed or implied, all such personal
liability, if any, being expressly waived and released by the
Vendor and by all persons claiming by, through or under the
Vendor; provided, however, that the Vendor or any person
claiming by, through or under the Vendor, making claim
hereunder, may look to said Trust Estate for the satisfaction
of the same.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

FIRST SECURITY STATE BANK,
as Trustee as aforesaid,

[Seal] | ;g%fffgéiégiiﬁﬁgégf?fgé}

Attest: )
QW A (s
é@iﬁég#%;%%ﬁﬁk

FIRST SECURITY BANK OF UTAH,
N.A., as Agent,

e=ao 7 L —

[Corporate Seal] Authort¥zed Officer

yaey /e

¥ "Authorized Officer g




STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE, )

On thlstzl’géday of February 1978, before me person-
ally appeared - M , to me personally known,
who, being by me duly sworn, say# that he is an»Authorlzed
Officer of FIRST SECURITY STATE BANK, that one‘of ‘the seals
affixed to the foregoing instrument is the COprgate seal of
said corporation and that said instrument was 51gned and -
sealed on behalf of said corporation by authorlty’of its

Board of Trustees and he acknowledged that the executionm of.

the foregoing instrument was the free act and deed of said
corporation.

Notafy/Public

[Notarial Seal]

My Commission expires

iy Commission Expires November 15, 1981

STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE,)

On this}? day, 05 Feﬁruary 1978, before me per-
sonally appeared W ,J to me personally known,
who, being by me duly sworn, says that he is an Authorized .
Officer of FIRST SECURITY BANK OF UTAH, N.A., thae\one of th& A
seals affixed to the foregoing instrument is the sealof said
national banking association and that said instrfument was
signed and sealed on behalf of said national banking associas
tion by authority of its Board of Directors and he:acknow— j«
ledged that the execution of the foregoing 1nstrum€ht was the
free act and deed of said national banking assoc1at10n.

e A D,

Notary Pablic

[Notarial Seal]

My Commission expires R N S v e
! ° WW%dMﬁﬁ&ﬁﬁﬁmvhwwmmxitﬂw
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CONSENT AND AGREEMENT (No. 2)

The undersigned, HOOKER CHEMICAL PROPERTIES CORPO-
RATION (hereinafter called the Lessee), the lessee named in
the Lease (hereinafter called the Lease) referred to in the
foregoing Assignment of Lease and Agreement (hereinafter
called the Lease Assignment), hereby acknowledges receipt of
a copy of, and consents to all the terms and conditions of,
the Lease Assignment, and agrees that:

(1) it will pay all rentals, casualty payments,
liguidated damages, indemnities and other moneys pro-
vided for in the Lease (which moneys are hereinafter
called the Payments) due and to become due under the
Lease directly to First Security Bank of Utah, N.A., as
Agent (hereinafter called the Vendor), the assignee
named in the Lease Assignment, at 79 South Main Street,
Salt Lake City, Utah 84110, attention of Corporate Trust
Division (or at such other address as may be furnished
in writing to the Lessee by the Vendor); provided,
however, that it will pay to the Owner-Trustee all sums
payable by it pursuant to Article 6 and Article 12 of
the Lease unless and until it shall have received
written notice from the Vendor that the assignment,
transfer or set over of the Owner-Trustee's right to
collect such sums has become effective under the terms
of the proviso to the first sentence of paragraph 1 of
the Lease Assignment and that, as a consequence, all or
a portion of such sums should be payable to the Vendor;

(2) the Vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Owner-
Trustee;

(3) the Vendor shall not, by virtue of the Lease
Assignment, be or become subject to any liability or
obligation under the Lease or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
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or this Consent and Agreement or of any of the rights
created by any thereof.

HOOKER CHEMICAL PROPERTIES

CORPORATION,
[Corporate Seal] ¥ Vice Presidents ©  Ira .
& K“,‘,a R .;A’;::/' ////
Attest: :‘ ‘7:.:\’,- :\ '/, 7-:2%
Snix LT T
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